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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

^.^^^.TX^^^^^U^  2008,  between  the 
address  ,s  810  Houston  Street,  Fort  Worth,  Texas  76102,  L Telle  76185>  a*  lessor,  and  XTO  Energy  Inc.,  whose 

»"<^^S^  ^ase,  and  the  covenants  herein 

"leased  premises")  in  Tarrant  County,  T^^^^^  T  M  ^M'A"  att^  ^ 

purposes  of  this  Lease,  "oil  and  gas" means oTTaTanS 8?  '  ?Velop,n8-  Producing  and  marketing  oil  and  gas.  For 
produced  through  a  well  bore.  SaT^T  C0"sti'—  ^ 

through  a  well  bore.  "Gas"  includes  helium  ^tofZxWe  ^  ^  gaSe°US  hydrocarbons  Produced 

Expressly  excluded  from  this  Lease  J\^^^t^t^.tOITmyi  «ases'  as  «  hydrocarbon  gases, 
strips  and  gores,  streets,  easements,  hiiX^W^^^'T^-  ^  ^  Sha"  inC,Ude  a" 

any  additional  or  supplemental  instalments  reasolhlv C«      /  SSOr  agrees  t0  execute  at  Lessee's  r«q"«t 

premises.  In  the  even.  UssJZT^^^Z^^t  f  T  IT'"6  0r  a°CUra,e  deSCriptio"  of  the  leased 
additional  bonus  at  the  rate  per  acre  JJJ^^^^^^J^J*"  ^'"^  Paid'  lessee  ^a.l  pay 
determining  the  amount  of  any  shut-in  royalties  hereunde  ■  7  ,£!/  was  acqu.red.  For  the  purpose  of 

deemed  correct,  whether  actually  more  or  kss.  '         ^  °f  gr°SS  aCreS  SpeC,fied  on  Elihibit  "A"  ^all  be 

Lease  shalfoTfo  r^rmTftee  Ttw^Xt  "°  ?T«  ^  «°  *e  ^  Pr°Visi°nS  COntained  this 

3.      Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  oaid  bv  Lessee  to 
Lessor  as  follows:    a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  fa^^th^X^l  be 

ct^at  tVh7Tent  f*  °f  SUCh  Pr°dUCti0n'  t0  ^  ^"^^  91  UsSee,S  *  Lessor  al  th ^ i.  eadT  o  Les  or' 

credit  a  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 

Z?fu  hI      ?hHhead  ma^ /rice  the"  Piling  in  the  same  field  (or  if  there  is  no  such  price h  n  Shtg  in  e 

of\t  ZiZ      7  hk  "f  ^  gf }  ™t  311  °ther  SUb$tanCeS  C0Vered  heret*>  the  sha»  »*  «™£  five  pefcen  ^5%) 

t^!Tnr^f  "  USSS*  fr°T  Sa'e  th6re0f'  C°mpUted  at  the  P°int  of  saIe> ,ess  a  P^oportionaTe  part  of  ad  va  o  ern 
taxes  and  productwn  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  described 
b  low;  prided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  ^ling^SLSTSuS 

z ^tzr: t  t  °t!m^: quality  ?  the  same  f,eid  (or  if  there  is  n° such  ^  ^ 

hen  in  the  nearest  field  in  which  there  .s  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 

herefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by 
this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day 
period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this 
Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the 
leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following 
cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and 
agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-m  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall  any  of  Lessor's 
royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting,  gathering 
dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing  or  for 
construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or  gas 
produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or  less 
than  Lessee  in  sales  to  nonaffiliates. 

Af  d  h^rein'  "affHiate"  mea"s  (0  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (n)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 


^•ssa  »r^?jsssr-  -  —  joint  m, 

address,  ^JSnSty";         Sha'' ^  -  *  'o  at  the  above 

t.me  ,o  time.  All  payments  or  tenders  may  be  JLT^^^^^0'  ™>  ^rifen  notice  of  from 

nevertheless  remain  in  force  if  Lessee  ^mmZ^o^tiJ^  l"  "  °therwise  beinS  "Stained  in  force  it  shall 
or  for  otherwise  obtaining  or  ^tonn^ZlZ^Tl^:^  "  TfS  We"  W  »  additi<»"  *c 

twenty  (120)  days  after  completion  of  operations on  such ^Zi^ZT-  W  ^  JP°°led  therewith  within  °™  "™dred 
cessation  0f  all  production.  If  a,  the  ^ofZ^Z^ltr^TlZ  ""f"  ^  ('20)  days  after  s""> 
maintained  in  force  but  Lessee  is  then  engaged  in  drS  rework inl  oTLv  I  ^  th'S  UaSe  is  not  0,herwis«  being 
or  restore  production  therefrom,  this  LeaseThall  rem"  in  o  Ton™™*'  °Peratlo"s/eaSOna%  calculated  to  obtain 
with  no  cassation  of  more  than  ninety  (90)  consecutive  davs  ^d  if  »n!  T  "  m0W  °f  SUCh  0perations  are  P™ecuted 
or  other  substances  covered  hereby,  iL  long  i^^^^^Z^.0fmtma  KS"U  in  the  I™****  of  oil  or  gas 
lands  pooled  therewith.  After  completion  of  a  well capable ^  of  orodudL  ^ '"8  qUan,i,ieS  fr°m  the  leased  Poises  or 
such  additional  wells  on  the  leased  premises  or  tad  Ztd therewl  as  f  ,  ^  LeSSee  sha"  dri" 

same  or  similar  circumstances  (a)  to  develop  tn7  eaLd prem^ *  "*  *  f^0"^  °Perator  would  «W«  »"der  the 

quantities  on  the  leased  premises  or  lands  pooled  therewith  or  fo™*™s  *™  capable  of  producing  in  paying 

drainage  by  any  well  or  wells  located  on  other  tads  noTmo^h  ^  I  t?  ^  premises  from  ""compensated 
wells  or  any  additional  wells  except  as  expressly  provided  hereta  '  ^  ^  *  "°  C°Venant  t0  dri"  e^ry 

therein  wiS*S^  any  part  of  the  leased  premises  or  interests 

either  before  or  after  the  commencement  of  7  "  by  this  ,ease' 

prudently  develop  or  operate  the  leased  premises  wh^T,?.-™?  .  ■  "  necessary  or  proper  to  do  so  in  order  to 
lands  or  interests;  provided  however  thaT  Ae  er^tf  7  P°°lm8  aUth°rity  exists  with  ™»Pe«  to  such  other 

created  pursuant  fothe  V^^^^^T^l^  *  inC'Uded  in  ^  "nit 

horizontal  completion  shall  not  exceed  ehd^MW™  I  Unitformed  bv  such  P°°''ng  for  an  oil  well  which  is  not  a 
gas  well  or  a  ho'rizonta  c^  T™  °f  ,en  Percent  ^  *"d  «*  - 

a^ISgT^^ 

premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  wh.ch  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  tofal  gross  ™e inle  uni 

rmZZ^L^rT™  Sha"  "0t  6Xh/USt  L?SS6e*S  P0°ling  hereunder>  and  ^ZiZ^^Z 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either  before  or  IrW 

commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  v^J^ld  or  oenXd  1*1 

governmental  authority  having  jurisdiction,  or  to  conform  to  'any  productive"  acreage  d^JL^ZTl\ull 

governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  dectaltTdlscribC  the  LTs^S 

urn,  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  <»SZm^tS^^ 

ZtZTtot^T*  °n  WhiCh  r0ya"ieS  ™  Payab,e  hereunde'  shal'  thetfter  hi  adS 

accordingly.  In  the  absence  of  production  ,n  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee  mav 

terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  Ling  the  date  of  tern u'naln  PooS 

o  u„S  f  T" tUte  3  ™sr°"Veymee  of  interests-  If  this  'case  now  or  hereafter  covers  sepa ^"no  poo 5 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  resull Merely  from  Z 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  po^^Z^dO^^ 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  wofds  "separate  tmct"  m~  tmct 

°W"e     "        ^  ^  °r  hereafter>  Cither  38  t0  P3rtieS  °r  am0Un,s>  from  (hat  - «»  -ny  other  p^nTteaS 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  oremises  th? 
sth  Srt  oflel^d  pZ^r ,Hat  L6SSOr  S  mtereSt  m        ^  °f  *e  'eaSed  PremiSeS  ^  *°  the  ™  ^  - 

8.  Assignment  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

tneir  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided,  however  if  Lessee  is  to  assian 
any  part  of  this  Lease  it  shall  give  written  notice  to  the  then  president  of  the  ZJo^J^M^^^ 

rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  unti  «h% 


aa^ss  x^^^vi^r copies  ^  d~ 

eomainwl  >„  Lessee's  usual  form  of  division  ordl E^entat^ "fl  Lessor  has  satisfied  the  notification  requirement 
hereunder  in  whole  or  in  part,  Lessee  shall  be  reheved  of aE  oh. ^  herein'  if  Lessee  its  irS 

interest,  and  failure  of  the  transferee  to  satisfy  lu^omfJLfT°"S  with  «H«t  to  the  tlsS 

nghts  of  Lessee  with  respee,  ,0  any  interTlTtr^T <7f  T  intere«  sha"  "ot  Xuhe 

port,™  of  the  area  covered  by  this  Lease,  iJ^^^JJ^T^"  ?       "  in(erest  in  a»  « i 

Lessee  and  the  transferee  in  proportion  to  the  net  ^CXL^  -n  be  divided  between^ 

^«'Sssis  usxs::  tim,e  ,o  r  - denver  ,o  l— 

by  this  Lease  or  any  depths  or  zones  thereunder,  and  shall  therLmn  h  f    a"  °r  a"y  portion  of  ,he  a™  covered 

respec  to  the  interest  so  released.  If  Lessee  releases  al  o  al  undMdeH  7  ,^  f  ""  °b'i8ati°ns  ,hereafter  a^i"g  with 
Lessee's  obligation  to  pay  or  tender  shut-in  iV^^lZ^^J^T  a  ^  *"  °f  *e  area  covered  ^y, 
interest  retamed  hereunder.  In  any  event,  upJiZLItion  of  Z LeT     *  aCC°rda"Ce  with  the  "*  a'™ge 

LesSor  a  recordable  re,ease  M  (o  such    £  £°   p^„s  °°  this  LeaL  'hic^       f  °f  aSSig"S'  sha»  deIi^  * 

Upon  the  exp,ration  of  the  primary  term  of  this  Lease upo Hh e  x^on  n  f  Tmatod  mder  the  terms  of  this  Lease, 
or  after  cessation  of  operations  as  provided  herein  whT         P  a"y  extenS10"  °'  renewal  of  the  primary  term 

below  one  hundred  feet  (100')  biJ^n^^^TT,       th'S  ^  sha"  terminate  -  <°  a'>  S  y  ng 
pooled  therewith  or  (2)  the  stratigraphic  eX^t^bS^?    7,       dri"ed  0" the  ,6aSed  Premises  °r  °n 
any  weU  drilled  on  the  leased  premises  or'onC  Zed  toewto  w  fct  ^T*1^  °r  «  of  producing  in 
>s  then  engaged  in  operations  on  the  leased  premi  es o onlZT^ ,„  V "f.^P8*  Prided,  however,  if  Lessee 
effect  as  to  all  depths  so  long  as  no  more  thanT^^^^  Sha"  «  »  *»  «»•  and 

operates)  on  the  leased  premises  or  within  six  hundred  ^600'W  T    °"S  (eXe'Uding  ^physical/seismic 

leased  premises  by  pooling,  as  provided  herein,  or  X^^^L^-  ^""^  ^  Sha"  develoP  ,he 
other  lands.  Lessee  shall  make  all  reasonab Ie  effoTZ £ Z  r™drlll,ng  commenced  from  a  surface  location  on 
developing  the  leased  premises,  any  lan^  pooled  ZZZ^oZ^t       "  ne,ghb°rh°od  streets  °r  '"oroughfares  in 

sha,lt  ^^^^^^Z'^S^  ^ drimn&  COmple,i°"  a"d  «» *  of  we„s 
and  gas  indust,y,  the  level  and  rZloi^ZZ^"^^  V*™?,"*  *<*™^»  *»  oil 
fact  Lessee's  operations  are  being  conducted  inor  near  »  urba^,  res  uTj^'X  S'teS  a"d  "* 

equipment  in  its  operations  Lessee  shall  tak*  J^^ki     .  if     IfLessee  utll'zes  any  non-electric-powered 

suppression  muffler  or  like  eqmprnt.  PS  '0  mUffle  ,he  S°Und  therefrom  by  ins,alli"g  a  "oise 

including  environmental  ^u^^cftaZSST  rT?  T  ^  gn Vernmenta'  aUthori,y  havin§  Jurisdiction, 

of  oil,  gas  and  other  subJL^^dt^  dn"ng  and  pr°dUCtio"  of  wells'  a"d  ^  P-e 

than  the  terms  of  this  Lease  this  Lease  shall  control  S  f  ■   '  m'eS'  re8ulatlons  or  orders  are  less  restrictive 
or  delayed  by  such  laws,       ,  r^l^""^!^  ^ 

all  environmental  laws-  those  nrkino  iLJ^TJil  way  related  to  Lessee's  failure  to  comply  with  any  and 

activities  iToTor  mTd^  ^  *°  <>r  any  other  of  Lessee's 


or  cert,fied  mai,,  return  receipt  „  £  ^= ^  ™«  «eS  shai,  be  made  by 

*e  'L^^^^^zzrz^  irJSFjrr?* titie  to  the  «*- <* «■ *. 

■ncluduig  but  not  limited  to  Section  5.023  of  the "SI  IZT  ,  *  ""^  by  commo"  law  «r  by  statute 
Lease,  Lessee  acknowledges  that  it  has  been  riven  firtl  £       ' ,tS  successOT)  <•«  excluded.  By  acceptance  ofihis 

«o  satisfy  itseif  as  to  the  titie  to  the  leased^"  S^S^""^  ^ 

16-    lQPJ!ea^£P«.  There  shal!  be  no  prohibition  or  limitation  on  top  .easing. 
o«CJSffi^^  *»~  «*-  —  «*  L-e  shall  He  in  Tarrant  County,  Texas,  where  a!, 

ordinle^Sn^  premises,  governmental  rules  or 

surface  locations  for  well  sites  in  the  vicinity  mlySteS  £  *  m  th'S        ,nd/*  0ther  leases  '»  "»  vicinity, 

for  drilling,  reworking  or  other  operations.  tt^iS  """T  SeCU"^  Surface  loca,i°"W 

allowed  on  the  lease  premises  or  other  leases  ^$^i^£^™^T^m^ns^™™ 
location  off  of  the  lease  premises  or  off  of  lands  with  wh  ch  the  lefe  rl  ^  SU°h  P*"*003  COnducted  at  a  ™f™ 
provlded  that  such  operations  are  associated  wTft  a^LTonaf  we»  EfSi  "W"1     accordance  lease, 

operations  under  the  lease  premises  or  land  pooled T  herewhh  '^/^^"^  "^^^ingOTo.*; 
conducted  on  the  lease  premises.  Nothing  conCed  i Tthi™™h  -T??  °f  Iease  "»  deemed  °Pera«<™ 
pooling  provisions  o,^^^^^-^  to  modify  any  surface  restrictions  or 

«1JSHK  S^ICS^fT  ^  "?  a"d  -forced  in 

be  determined  to  be  invalid  by  a  court  of S^X^r?^^'^'^  Sh°Uld  a"y  °f  the  provisions  herei" 
other  provision  herein  and  that  the  ^LsZTZtTZf^T^  *"  ^  "«  affeCt  the  enforceability  of  any 
to  effectuate  the  purpose  of  and  to  X^l^^tTl  nB?**u%b«  Provisio"  «>  d^™i"ed  to  be  invalid 
for  convenience  only  and  shall  not  bTthemselve^ I  dlZZ  ^  SUch/ro,v,s,on;  J1*  sec*'°»  «Wes  appearing  in  this  Lease  are 
one  or  more  counterparts,  each  rf^Zlta  1   'Tl^T  °JWS  ^  ™S  Lease  mav  be  ex^uted  in 

instrument.  SingulaZd p  Cl te™ L  wel  at  teZ  staTed '       >  °f  :hichsha"  one  and  the  same 

include,heo,her(s)asthe^ 

execution Z7^Z^^^Z ZT'ZV^T^  "  *      ^  firSt  ^  but  "P°» 

assigns,  whether  or  not  thi?  Lease  has  bCe^lX  ^ 

LESSOR/8: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the    QJ^  day  of  S&pf  2008,  by  Sadie  D 


AAAUAj 


DENNIS  E.CHRISTOFFEL 
Notary  Public 
STATE  OF  TEXAS 

My  Comm.  Exp.  Sept.  7,  2010 


Notary  Public,  State  of  Texas 


Underwood. 


Exhibit  "A" 


Block  C,  Lot  212 

Royale  Orleans  North  Condo 

Fort  Worth> T"™>*  County,  Texas 
U.0393  acres,  more  or  less 


